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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (“Agreement”) is made this 15" day of
September 2001 by Wood-Mode Holding Company, Inc. (hereinafter sometimes referred
to as “Holding Company™ or the “Surviving Corporation™) on the one part and Wood-
Mode. Incorporated (hereinatier sometimes referred to as "WMI™) and Susquehanna
Assocites, Ine (hereinafter referred to as "SA”) on the other part, and both WMl and SA
are sometimes hereinafter referred 1o as the “Merging Corporations’™)

BACKGROUND

Holding Company, WML and SA are each Pennsylvania corporations with
their respective principal office located at One Second Street, Kreamer, PA 17833 WMI
ands SA are wholly owned subsidiaries of Holding Company

In order to effect certain administrative, managerial and financial
ceononues and benetits, the Board of Directors and Shareholders of the parties deem it
desirable for the benetit of their respective corporation and their respective shareholders
that the properties. business assets and liabilities of the corporations be combined by
merging WML and SA into Holding Company, which will be the Surviving Corporation.
pursuant to the laws of the Commonwealth of Pennsylvania, for the purposes of carrying
out a tax-tree reorganization within the meaning of the Internal Revenue Code

NOW. THEREFORE. in consideration of the foregoing and of the
promises and covenants hereinafler set forth, IT IS AGREED as follows

| Merger

Upon the eftective date of the merger, WMI and SA each shall merge into
and become a part of Holding Company, which shall survive the merger, and the name of
Holding Company shall be changed to “Wood-Mode Incorporated™ and the separate
enistence of WMI and SA thereupon shall cease.

In accordance therewith. on the eifactive date of the merger. the capital
stock of WMI and SA will be cancelled. and the outstanding stock certificates of WMI
and SA will be surrendered for cancellation

On and after the effective date of the merger:

A Holding Company Acquisitions. Holding Company shall, in
accordance with the provisions of the Pennsylvania Business Corporation Law of 1988 as
amended. possess all the rights. privileges, immunities. powers, and franchises, as well of a
public as of a private nature, of all of the parties hereto; and all property. real. personal,
and mixed of every nature and description. both tangible and intangible, and all debts due
on whatever account and all choses in action, and all and every other interest. claim, right,
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privilege and benefit of or belonging to, owned by or due to WMI and to SA shall be
taken and deemed to be transterred to, owned by and vested in Holding Company, the
Surviving Corporation, without further act, instrument, document or deed including but
not hmited 1o

I all operating assets and properties of every nature, kind, and
descriptions (including cash and prepaid items owned by WMI and SA including, without
himitation

(@) all machinery, equipment, tools, dies, molds, spare
and replacement parts, turniture, turnishings, fixtures, office equipment and other tangible
personal property, automobiles, trucks, vehicles, supplies and all property similar to the
foregomg,

(b) all inventory including, without limitation, raw
materials, work-in-process, finished goods, and supplies,

(¢) all accounts and notes receivable, any
negotiable instruments, bonds. and chattel papers and rights to receive payment due or
awed.

(d)  all customer and supplier lists, price lists, files,
books and records. invoices, ledgers. sales orders and acknowledgements, customer files
and account histories (relating to all existing and potential customers), sales literature and
promotional materials. and any other data;

(e) all operating data including computer programs,
computer software, data and information stored or maintained in computers, computer
dishs. backup data. blueprints, drawings. and technical papers:

(f) all deposits.

2 all intangible assets and properties of every nature, kind and
description. including. without limitation

(a) all nights, title. and interest in and to the name
“Wood-Mode Incorporated”, and any all variations and facsimiles thereof’,

(b) all trademarks, service marks, logos, trade and brand
names. fictitious names, copyrights and any applications therefore:

(c) all patents, patent applications, copyrights, trade
secrets and processes, know-how, ideas, concepts. inventions, processes, designs,
technical drawings. all other technical data, and all written or other tangible materials
embodying or containing any of the foregoing and all other intellectual property of any
kind.
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(d)  all rights to operate the business of WMI and SA as
a going concern and to hire any past or present employees, and to do business with all
former and present customers and suppliers,

(e)  all rights and interest to and in any good will;

(" all telephone numbers and telephone advertising
listings and related agreements,

(@) all licenses, permits, approvals. and other
governmental authorizations,

(h) all of the rights of WMI and SA under all contracts,
arrangements, licenses, leases and other agreements, including, without limitation, any
right 1o receive payment for products sold or services rendered. and to receive goods and
services, pursuant to such agreements and to assert claims and take other rightful actions
n respect of breaches, defaults and other violations of such contracts, arrangements,
licenses, leases and other agreements and otherwise.

(1 all books, records, manuals and other materiais (in
any torm or medium), including. without limitation, all records and materials, advertising
matter. catalogues, price lists, correspondence, mailing lists, lists of customers,
chstribution hists, photographs, production data, sales and promotional materials and
records, purchasing materials and records, personnel records, manufacturing and quality
control records and procedures, blueprints, research and development files, records, data
and laboratory books. intellectual property disclosures, media materials and plates,
accounting records, sales order files and litigation files,

€l all rights to causes of action, lawsuits, judgments,
claims and demands of anv nature available to or being pursued by WMI or SA;

(k) the title to and ownership of all real estate owned by
or titled in the name of SA and all leases or licenses for such property; and the title to any
real estate. or any interest therein, under the laws of the Commonwealth of Pennsylvania
vested in any of the parties hereto shall not revert or be in any way impaired by reason of
such merger

(B)  Holding Company shall, in accordance with the provisions of the
Pennsylvania Business Corporation Law of 1988, as amended, be responsible and liable
for all the liabilities and obligations of WMI and SA in the same manner and to the same
extent as if Holding Company. the Surviving Corporation. had itself incurred the same or
contracted therefore. and any claim existing or action or proceeding pending by or against
any of the parties hereto may be prasecuted to judgment as if such merger had not taken
place or Holding Company may be substituted in WMI or SA_ as the case may be Neither
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the rights of creditors nor any liens upon the property of any of the parties hereto shall be
impaired by such merger. and that any such liens shall be limited to the property upon
which they were liens immediately prior to the time of such merger

I Contracts

Without limiting the foregoing, Holding Company shall assume and
pertorm all of the promises, duties and obligations of WMI and of SA under or arising out
of any contract, agreement, note, bond, lease, pension plan, employee benefit plan. and
any other written obligation made, executed, entered into or adopted by WMI or by SA

Hi Employees and Representatives

All persons who were employees of WMI and of SA on the effective date
of the merger automatically shall become employees of Holding Company in the same
position, job, and status, and subject to and on the same terms, obligations. and conditions
and with the same benefits as were in effect on the date of the merger. All sales
representatives of WMI on the effective date of the merger automatically shall continue to
serve as sales representatives ot Holding Company in their respective same territory and
on their respective same terme, conditions, and obligations as were in effect on the date of
the merger

AN Articles of Incorporation and By-Laws

I'he Articles of Incorporation, together with the amendments thereof., of
Holding Company as they exist on the effective date of the merger, shall continue to be
the Articles of Incorporation of the Surviving Corporation upon and after the effective
date ot the merger, unti! duty changed or amended. The By-Laws of WMI as they exist
on the effective date of the merger, shall be and constitute the By-l.aws of Holding
Company on and after the eftective date of the merger, until duly changed or amended.

v Board of Directors and Ofticers

All the members of the Board of Directors of Holding Company on the
effective date of the merger shall be and constitute the Directors of the Surviving
Corporation after such date All Officers of WMI on the effective date of the merger shall
constitute and be the officers of Holding Company with the same title, position, job and
responsibilities as was then in effect after the effective date of the merger Such Directors
and Othicers shall hold office for the same term and upon the same terms and conditions as
theretotore existed for each of them. respectively. until their successors are duly elected
and quahty in accordance with the Articles of Incorporation and By-Laws of the Surviving
Corporation and applicable law
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X1 Miscellaneous

A The parties hereto agree that they will cause to be executed any
further and additional agreements, documents or instruments as may from time to time be
reasonably required for the purpose of consummating or carrying out the merger
contemplated by this Agreement.

B This Agreement and each of its provisions shall bind and inure to
the henetit of the parties hereto and  their respective successors and assigns. provided,
however. that this Agreement cannot be assigned by either party except by or with the
written consent of the other parties Nothing herein express or implied is intended nor
shall be construed to conter upon or give any person, firm, or corporation. other than the
parties hereto and their respective assigns. any rights or remedies under or by reason of
this Agreement

Vi Approval of Directors and Shareholde

This Agreement has been approved and authorized by the Directors and
Sharcholders of holding Company, WMI and SA, and the proper Officers of each
corporation shall, and they are hereby authorized and directed to perform, all such further
acts. and to execute and deliver to the proper authorities for filing all documents as are
necessdry or proper to eftectuate the merger contemplated by this Agreement
VHL Effective Date

The effective date of this merger shall be September 20, 2001 at 12 01 am.

IN WITNESS WHEREQF, the parties hereto have respectively caused this

A RN
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Agreement to be executed by their duly authorized officers and to have their corporate
seals affixed, the day and year first above mentioned, intending to be legally bound hereby.

WOOD-MODE HOLRBAG COMPANY, INC.

BY:

President

e A T

r ' 4 .
s B .
. «ré N ,{ Lo
L

WOOD-MOF{E. INCO

RATED (“WMI™)

‘/&

Ch f Exgcutive

“ P2
o

ATTEST:

/
SUSQUEHA(NA ASS TES, INC. (“SA")

BY:

Vice President
/ e
ATTEST: #\L*L T e

v
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COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE
March 24, 2003

TO ALL WHOM THESE PRESENTS SHALL COME, GREETING:

WOOD-MODE, INCORPORATED

I, Benjamin Ramos , Acting Secretary of the Commonwealth of Pennsylvania do hereby certify that the
forgoing and annexed is a true and correct photocopy of Articles of Merger

which appear of record in this department

IN TESTIMONY WHEREOF , | have
hereunto set my hand and caused
the Seal of the Secretary's Office to
be affixed, the day and year above
written.

ACTING  secretary of the Commonwealth

dpos
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PENNSYLVANIA DEPARTMENT OF STATE
CORPORATION BUREAU
Articles/Certificate of Merger
- e (15 Pa.C.8)
ity - }'}“9"{’\ s X __ Domestic Business Corporation (§ 1926)
=y oY ? e ... Domestic Nonprofit Corporation (§ 5926
‘ o, Limited Partnership (§ 8547)
N Docament will be returned to the
Ronaid H. Isenberg, Esq. name and address you enter to
w— nle left,
400 Greenwood Avenue =
Cin State 2in Conde
Wyncote Pa. 19095
....... ¢ S108 R'.‘!?.;S:’?.x‘?’.‘.".".‘?“s‘.‘. for.each | piled in the Department of Smtc on SFP 2 72001
Party in additional to two 7
v s 747@1%
" Secretary of the Cﬂ“on%ahh ke

In compliance with the requirements of the applicable provisions (relating to articles of merger or consolidation), the
uaderstaned, desirmg o effect a merger, hereby state that:

1. The name of the cormoration/limited partnership surviving the merger is:
WOOD MODFE HOLDING COMPANY INC

L

2. Check and complete one of the following:

*__ The surviving corporation/limited pantnership is a domestic business/nonprofit corporation/limited partnership and
the (a) address ol its current registered office in this Commonwealth or (b) name of its commercial registered office
provider and the county of venue is (the Department is hercby authorized to correct the following information to

conform to the records of the Department):

(1) Number and Strect City State Zip County
ONE SECOND STREET KREAMER PA 417833 SNYDER
(by Name of Commercial Registered Gitice Proviaer County

/o

___The surviving corporation/limited partnership is a qualified foreign business/nonprofit corporation /limited
partnership incorporated/formed under the Jaws of and the (a) address of its current reg:stcrcd
office in this Commonwealth or (b) name of its commercial registered office provider and the county of venue is (the
Department is hereby authorized to correct the following information to conform to the records of the Department):

{a) Number and Street City State Zip County

(b) Name of Commercial Registered Office Provider County

’

c/0

___The surviving corporatior/limited partnership is a nonqualified foreign busincss/nonprofit corporation/limited

pantnership incorporated/formed under the laws of. and the address of its principal office under the
faws of such domiciliary jurisdiction is:
Number and Street Citv Swuate Zin

Ce R R TRADEMARK
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DU OB S-1920/89268547 -2

3 The name and the address of the registered office in this Commonwealth or name of its commercial registered office
provider and the county of venue of each other domeslic business/nonprofit corporation/limited partnership and
qualitied forvign business/nonprofit corporation/limited partnership which is a party o the plan of merger arc as
follows:
Name Registered OfTice Address Commercial Registered Office Provider County

WOOD-MODE,INCORPORATED ONE SECOND STREET KREAMER, PA SNYDER
SUSQUEHANNAH ASSOCIATES,INC. ONE SECOND STREET,KREAMER, PA. SNYDER

A Check, and of appropriate complete, ane of the following:
- The plan ofmerger shall be effective upon Giling these Articles/Certificate of Merger in the Department of State.

X The plan ot merger shall be effective on: SEPTEMBER 29 at 12:01 AM
Date Hour

i3 The manner in which the plan ol merger was adopted by cach domestic corporation/limited partnership is as follows:
! Name Manner of Adostion
Susquehannah Associates, Inc. Adopted by action of shareholders pursuant to 15 Pa, C.S. sec.1905

Wood-Mode Holding Company.Inc. Adoptad by action of shareholders pursuent to15 Pa. C.S.sec.1905
Wood-Mode .incorporated Adopted by action of shareholders pursuent to 15 Pa. C.S.sec. 1905

>

The plan was authonized, ad
corporations hited partngrs

T Toreign business/nonprofit
ofit corporations/limited partnerships) party to

Check. and o appropriate comypilete, one of the following:

*__ The plan ol merger is set forth in full in Exhibit A attached hereto and made a pana hereof.

]

1 . Pursuantto 15 Pa.C.S. § 1901/§ 8547(b) (relating to omission of certain provisions from filed plans) the provisions,

j ifany. ol the plan of merger that amend or constitute the operative provisions of the Articles of

‘ Incorpomtion ‘Certificate of Limited Partnership of the surviving corporation/limited partnership as in effect

! subscyuent to the etfective date of the plan are sct forth in full in Exhibit A attached hereto and made a party hereof.

| The full text of the plan of merger is on filc at the principal place of business of the surviving corporation/limited
partnership, the address of which is.

|
; Number and strect City State Zip County
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IN TESTIMONY WHEREOQF, the undefsi gned corporations have caus;c‘c.i these
Articles/ Certificate of Merger to be signed by a duly authorized officer this2s™ day of
September, 2001

Wood-Mode Holding Company, Inc.

By:m_ﬁ\
President

Wood-Mode, Incorporated

By:m\
Chief Executive Officer

Susquehannah Associates, Inc.

Bqu\
Vice President
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